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FIRST AMENDEDOPEK4TING AGREEMENT OF 
TRANSCEND MIILTLMEDIA, LLC, kU II.LINOt.5 LlMITEDLLlsLLITV COMPU'Y 

EFFECTIVE As APRIL 22,2005 

This Firsl Amendcd and Rcstaled Operating A m e n t  is made and entered as of April 22,2005, by and 
between the Members and Economic Interest Holder signatures appear on the signature page hereof. The parties 
entered inlo an Operating Agreemenl cE&ive as of April 22, 2005; by entering into this First Amended and 
Restaced Operating Agreement the parties agree to amend and restate any previous Operating Agreements whether 
verbal or written and prior to April 22, 2005. In the event of any cantlict or inconsistency bemeen any prior 
Operating Agreement entered into as of April 22, ZOOS, and this First Amended and Restated Operating 
Agreement, the terms and provisions ofthis First Amended and Restated operating Agreement shall control. 

ARTICLE I 
DEFINITIONS 

The following tams used in this First Amended and Restated Operating Agreement shall have the 
following meanings: 

"Act" shall mean the Illinois Limited Liability Company Act a t  805 ILCS 1W9-9, er seq. 

"Articles uf Orgunizution" shall mean the Arlicles of Organizahn of Transocnd Mulliroedia, LLC, as 
Wed with the Secretary of Statc of Illinois, as amended from time to time. 

"Cupital Account" as of any given dalc shall mean the Capital Contribution to the Company by a 
Percentage IntereSt Holder as adjusted up lo such date pursuant lo Anicle VIU. 

"Capitul Conlribuliun* shall mean any conmition to the capital of the Compam, in cash or properly by a 
Percentage Interest Holder whencver made. 

"Code" shall mean Uie Intcml Revenue Code of 1986 or corresponding provisions of subsequent 
snpersedmg fcderal revenue laws. 

"Cornpony' shall mean Transcend Multimedia, LLC. 

"DeJcir Capilal Accounf" shall man .  with respect to any Percentage Interest Holda, the ddcil  balance. 
if any, in such Percentage Interest Holder's Capital Acmunt as of the end of the taxable year after giving 
died to the adjustments required by the Internal Revenue Code, and applicahle regulations, including 
Treasury Regulation Scctions 1.704-l@XZ)(ii)(d) and 1.704-2. 

"Distributable Cod%" shall mean all cash, revenues and fnnds -Ned by lhe Company from Company 
operations, less the sum of the following to the extent paid or set aside by the Company: (i) all principal 
and interest paymenls on indebtedness of the Company and all other Sums paid to lenders; (u) all cash 
expenditures incurred in thc normal operation of the Company's busines; (iii)such Reserves as the 
Members deem neccssaiy or desirable for the operation of the Company's business. 

"Economic Intered' shall mean a Perron's share of the Compxny's Net F'mfits, Net Losses and 
distriitions of the Company's assets pnrsuant to this Operating Agreemenl and the Acl, but shall not 
inclndc any right to participate in the management or affairs of the Company, and specifically not 
including, the right to vote on, consenl lo or othewis participate in any decision of the Mcmben. 

"Econumic Interest Owner" shall mean the owner of an Economic Interest who is not a Member 

"Entity" shall mean any general w r s h i p ,  limited partnership, limited liability company, corporation, 
joint venhm, ttust, business trust, maperative, association, foreign trust or foreign business organization. 
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"Fiscul Yew" shall mean the calendar year. 

"Member" shall mean Jesse Alejos, Patrick Hafner, and any uansferee or donee of a Membership Interest 
~ ~ N m o u ~ l y  approved by the Members pursuant to Section 10.03. 

"Membership Inferesl" shall mean a Member's entire interest in the Company, including such Member's 
share OENet Profils, Net L a s m  and distributions of the Companfs assets pursuant to Section 8.03(d), and 
the righl to participate in the management of the business and affairs of the Company, including the right 
to vote on. consent to, or otherwise participate in any decision or action of or by the Members granted 
pursuant to lhis Operating Agreement. 

"Net Profits" and "A;eer Losses" shall mean thc income, gain, loss, deductions and credits of the Company 
in the aggregate or separately stated, as appropriate, determined in accordance with generally accepted 
amounting principles employed under the cash method of amounting at the close of each fiscal year on 
the Company's tax return filed for federal income tax purposes. 

"Oprating Agreement" shall mean this Fim Amended and Reslated Operating Agreement, as further 
amended from time to timc. 

"Percenroge Interest'* shall mean, for any Percentage Interest Holder, his respective share of the 
Percentage Interest Holders' CapitaI Accounts, or as &envise provided by the unanimous vote of 
Members. 

'Percentage Interest Holder" shall mean, a Member or Economic Interest Holder. 

"Person" shall mean any individual or Entity, and the heirs, executors, administrators, lcgal 
represenfatives, succgsors, and assigns of such "Person" where the conlexl so permits. 

"Reserves" shall mcan funds sex asidc or amounts allocated to reserves wbich shail be maintained in 
amounts deemed sufficient by the Members for worlring capital and to pay taxes, insurance, debt service 
or other cos& or expenses incident to the ownership or operation of the Company's business 

" T r e w t y  Regulations" shall include proposed, tempomy and final regulations promulgated under the 
Code. 

Aaicle 11 
Formation of Company 

Formation. Transcend Multimedia, LLC has been organized as an Illinois limited liability company by 
executing and delivering Articles of Organization to the Illinois Secretary of State in accordance With and pursuant 
to the Act. 

2.02 Name. The name of the Company is Transcend Multimedia, LLC. 

2.03 Principal Place of Business. The principal place of business of the Company within the Statc of Illinois 
shall be 869 North LaSalle, Suite 3, Chicago, Illinois 60610. The Company may locate its places of business and 
registered office at any other place or places as the Members may deem advisable. 

2.04 Registered oflice and Registered Agent. The Company's initial registered office shall be at the office of 
its registered agent at AlTORNEY ADDRESS HERE, and the name of its initial registered agent shall be 
A?TORNEY NAME HERE. Thc registered office and registered ageM may be changed by filing the address of 
the new registered office and/or the name of the new registered agent with the Illinois Secretary of State purmant 
to the Act. 
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2.05 
accordance with either thc provisions of this Operating Agreement or lhc Act. 

Tcm. The term ofthe Company shall expire April 22, 2015, unless thc Company is earlier dissolved in 

ArLlcr I11 
Business of Company 

The business OK the Company shall be to engage in any and all lawful business in nhich a limitcd liability 
company may engage, including the marketing of telmmmuniations, professbal and other services. 

Aaicle IV 
Namcs and Addresses of Members 

The names and addresses of the Members as of this date are as follows: 

!$@!-e 
Jesse Alejos 

Address 
2636 W. Belmont Avenue 
Chicago, IL 60618 

869 North LaSalle #3 
Chicago, IL 60610 

Article V 
Members’ Management 

5.01 Managcmcnt. Thc businw and f i r s  of the Company shall be magedby its Members. The Members 
upon the a81nnativc vote of two-thirds (2/3rds) of the Members’ Percentage Inlerests, shall direct, manage and 
mntml thc business ofthc Company, have hrll and complete authorily, power and discretion to manage and control 
the business, affairs and properties of thc Cornpamy, lo make alt decisions regarding those matters and to perform 
any and all other acts or activities customary or incident to the management of the Company’s business. 

5.02 Limil of Members’ Authority . No Mcmber may acl or purpon to acl as an agent of (he Company, nor to 
bind to the Company in connection with any transaction, instnunenl, action or maner with a value reasonably 
likely to equal or exceed 165,000.00, unless authorized by a majority of the Members. Any Member acting or 
purponing on the Company’s behalf in connection with any such unauthorized transaction, instrument, action or 
matter shall indemnify and hold thc Company harmless for any loss or damage it may sustain as a result thereof. 

Article VI 
Rights and Obligations of Members 

6.01 
the Act and other applicrble law. 

6.02 Company Debt Liability. A Member will not be liabte personally for any debts or losses of the Campany 
beyond his respective Capital Contribnlions and any obligation of the Member under Secrions 8.01 and 8.02 to 
make Capital Contrihutions, e m p t  as provided in Sedion 6.07 or as otherwise required by law. 

6.03 
names, addresses and Membership Interests of all Members. 

Limitation of Liability. Each Mnnber‘s liability shall bc limited as set forth in this Operating Agreement, 

List oCMcmbers. Upon the winen requcsl ofany Member, the Company shall provide a list showing the 
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6.01 Approval of Salc of All Assets. The Members shall have the right, by the affirmative vote of all Members, 
to approve the sale, exchange or other disposition of all, or subslantially all, of the Company's assets which is to 
occur as part of a single transaction or plan. 

6.05 The Company shall maintain and preserve, during the term of the Company, the 
accounts, books, and other relevant Company dcmmens described in Scction 9.09. Upon reaxlnable written 
request, each MCmber shall have the right, at a time during ordin;iry business hours, as reasonably d e t e ~ n e d  by 
the Company, to inspect and wpy, at thc requesting Member's expense, the Company documents identified in 
Seaion 1-40 of the Act, and such other documents which the Company deems appropriate. 

6.06 Priority and R e m  of Capital. Except as may be expressly provided in Article IX, no Member shall have 
priority over any h e r  Member, either as to lhe retum of Capital Contributions or as to Net Profits, Net Losses or 
distriitions. 

6.07 
pan of his contribution is liable to the Company only to the extenl provided by the Act. 

Company Book 

Liability of a Mcmber to thc Company. A Member who receives a distribution or the return in wrhole or in 

Article W 
Meetings of Members 

7.01 
Members. 

7.02 Place of Meetings. The Membas may designate any place, either within or outside the State of Illinois, as 
the plaae of meeting for any meeting of the Members. If' no designation is made, or if a special meeting be 
otherwise called, Uie place of the meeting shall be the principal place of business of the Company in thc State of 
l l l i i s .  

7.03 Notice of Meetings. Except as provided in Section 7.04, wxittcu notice sfatiog the place, day and hour of 
the meeting and the purpose or purposes for which the meeting is called shall be delivered not less than five nor 
more than thircy days hcfore the datc of the mating, either personally or by mail, by or at the direction of the 
Member or Members calling the meeting, lo each Member entitled to vote at such meeting. If mailed, such notice 
shall be deemed to be delivcrcd two calcndar days after being deposited in the UNled States mail, addressed to the 
Member at his address, as it appears on the books of the Company, with postage thereon prepaid. 

7.04 Meeting of All Members. It all of the Members shall meet at any time and place, either within or outside 
of the State of IUinois, and consent to the holding of a meeting at such time and place, such meeting shall be valid 
without call or notice, and at such meeting lawful action may be taken 

7.05 Record Datc. For thc purpose of determining Members entitled to notice of or to votc at any meeting of 
Members or any adjournment thsrcof, or Members entitled to receive payment of any distribution, or in order Lo 
make a determination of Members for any other purpose, the date on which notice of the meeting is mailed or the 
date on which the resolution declaring such dirtnbotion is adopted, as the case may be, shall be the record date for 
such detminalion of Mcmbcrs. When a determination of Members entitled to vote at any meeting of Members 
has been made as provided in this Section, such determination shall apply to any adjournment thereof. 

7.06 Quorum. The presence of all Members, represented in person or by proxy, shall constitute a quorum at 
any meeting of Members. In the absence of a quorum at any such meeting, a majority of the Members so 
represented may adjourn the meeting from time to time for a period not to exceed sixty days without further notice. 
However, if the adjournment is for more than sixQ days, or if after the adjonnunent a new record date is fixed for 
the adjourned meeting. a notice of the adjourned meeting shall be given to each Member of record enlitled to vote 
at the meeting. At such adjoumed mecting at which a quonun shaU be present or represented, any business may be 
lransacted which might have b n  transacled at the meering as originally noticed. The Members present at a duly 
organized meeting may mntinue lo transact business until adjoununent, notwithstanding the withdrawal during 
such meeting of that number of Percentage Interests whose absence would cause less thao a quonun. 

Meetings. Meetings of the Members, for any purpose or purposes, may be called by any Member or 
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7.07 Manner of Acting. Unless the vote of a greater or lesser proportion or number is otherwise required by the 
Act, by the Articles of Organization, or by the Operation Agreement, ita quorum is present the affirmative vote of 
two-thirds (U3rds) of UIC Members’ Percentage Interests present at a meeting shall bc the act of the Mrmbcrs. 
Unless otherwise expressly provided hercin or required under applicable law, only Members who have Membership 
tntcrcsts may vote or consenl upon any matter and only their votes or consents, as thc casc may k, shall be counted 
in the determination of whcther the matter was approved by the Members. Unless otherwise expressly provided 
l a i n  or required under applicable law, no Economic Interest Holder who is not a Member holding a Membership 
lnterest may vote or consent upon any matter. and no vote or consent, as the case may be of any Economic Interest 
Holder who i s  not a Member holding a Membership Interest shall be counted in the determination of whether a 
matter is approved by the Membcrs. 

7.08 Proxies. At all mcetings of Members, a Mcmber may vote in person or by proxy executed in writing by 
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with thc Company before or at the 
lime of the meeting. No proxy shall be valid after eleven months from the date of its executioq unless otherwise 
pmvided in the proxy. 

7.09 Action required or permilled to be taken at a mating of 
Members may be taken without a mecting if the action is evidenced by one or more written wnsents describing the 
‘action taken, signed by each Member entitled to vote and delivered to the Company for inclusion io the minutes or 
for filing with the Company records. Action taken under this W o n  is effaive when all Members entitled to 
vote have signed the courcnL unless the consent specifies a different effective date. 

7.10 Waiver of Notice. When any notice is q u i d  to be given to any Member, a waiver themf in writing 
signed by the person entitled to such notice, whether before, at, or aRer the lime stated therein, shall bc equivalent 
to the giving of such notice. 

Action by Members Withoul a Meeting. 

Article VI11 
Contributions to the Company and Capital Accounts 

8.01 
amounts as their Initial Capill Contributions: 

Members’ Initial Ckpital Contributions. The Members have contributed lo the Company the follov+ng 

Initial Capital Contribution 

Jesse AleJos 
Patrick Hafner 

$3.500.00 
$7,000.00 

8.02 Additional Contributions. Membcrs and Economic Intercst Holders shaIl be required to makc such 
additional Capital Contributions as shall be determined by the majority of the Memkrs to be (a) reasonably 
necessar). to meet thc expenses and obligations of lhe Company, or @) desirable for lhe operation of the Company’s 
business. Aftcr the making of any such detennination, the Members shall give written notice to each Member and 
Eoonornic Interest Holder of the amOunt of required additional contribution, and each Member and Econom~ ‘C 

Interest Holder shall deliver to the Company his pro rata share thereof (in proportion to the Member’s Percentage 
Interest, or Economic Interest, as Ihc case may be, on the date such notice is given) no later than thiny days 
following the date such notice is given. None of the terms, cwenants, obligations or rights contained in this 
Sedion 8.02 is or shall bc decmed to be for the benefit of any person or entity other than the Members or the 
Company, and no such third person, nor any Economic Interest Holder who is not a Member, under any circum- 
stanox shall have any righl lo compel any actions or payments by the Members. 

A Member may be permitted to make such additional Capital Contributions as shall be determined by the majority 
of tlte Members to be not contrary or h d i  lo the Company’s business. m e r  the making of any such 
deleminatioq the Company shall give witten notice to the Member wishing to make additional Capital 
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Contributions and such Member shall deliver to the Company his additional Capital Conuibution no later than 
t h i q  days following the date such noticc is given. 
8.03 Capital Acoounts. 

(a) A scparate Capital Account will be maintained for each Member. Each such Capital Account 
will be increased by (1) the amount of money contributed by such Member to the Company; (2 )  the fair markel 
valuc of property contributed by such Member to thc Company (net of liabilities secured by such contributed 
propern that the Company is considered to assume or take subjea to under Code Section 752); (3) allocations to 
such Membcr of Net Profits: and (4) allocations to such Member of exempt income d s c n i  in Code Section 
705(a)(l)(B). Each Capital Accounl will be decreased hy (1) the amount of money disuibuted to such Member by 
the Company; (2) the fair market vdluc of propeq distributed to such Member by the Cornpan)' (net of liabilities 
secured by such distributed properr). that such Member is considered to assume or take subject lo under Code 
Section 752); (3)allocations to such Member of non-deductible expenditures described in Code Section 
705(a)@)(B); and (4) allocations to the accounl of such Member of Net Losses and deductions as xt foah in 
Treasury Regulations under Code Section 705(a)(2), taking into account adjustments to reflect boak value. 

@) In IIK event of a lransfer of a Membership Interest in the Company, the Capital AccOunt of the 
transferor, subjecl to the provisions of Section 10.03, shall become the Capital Account of' the transferee to the 
cxlent it relates to the Wansferrcd Membership Interest in acwrdancc with Section 1.704-1@)(2)(iv) of the 
Treasur)' Regulations. 

(c) Thc manner in which Capital Accounts are to be maintained pnrsuant to this Section 8.03 is 
intended to wmply with the quiremenls of Code Seetion 704@) and the Treasury Regulations promulgated 
thereunder. If the Company de tedncs  that the manner in which Capital Amounts are to bc maintained pursuant 
(0 the preceding provisions of this Section 8.03 should be modiied in order to comply with Code Section 7040) 
and the Treasury Regulations, thcn notwithstanding anything to the con- contained in the prcoeding provisions 
OF this Section 8.03, the method in which Capital Amunts are maintained shall be so modi- provided, how- 
wer, that any change in the manner of maintaining Capital Accounts shall not materially alter Ihe economic 
agreemen1 between or among the Membcrs as set forth in the Operating Agreement. 

(d) Upon liquidation of UR Company (or any Membefs Membership Interest), liquidating 
distributions will be made in accordance with the positive Capital Account balances ofthe Members, as determined 
&er taking into amount all Capital Account adjustments for thc Company's taxable year during which the 
liquidation occurs. Liquidation prnceed.s will be paid within sixty days of the end of the taxable year (or. if later, 
within one hundred hventy days after the date of liquidation). The Compmy may offset damages for breach of this 
Operating Agreement by a Member whose interest is liquidated (either upon the withdrawal of the Member or thc 
liquidation of the Company) against thc amount otherwise dishiiutable to such Member. 

(e) Exccpt as athenvise required in the Act (and subject to Sections 8.01 and 8.02), no Member shall 
have any liability to restore all or any portion of a deficit balance in such Membefs Capital Account. 

8.04 Withdrawal or Reduction of Members' Contributions to Capital. 

(a) A Member shall not m i x  out ofthe Companys property any pan of his Capital Contribution 
es of the Company, except liabilities to Members on accOunt of their Capital Contributions, have 

been paid or there remains properly of the Company sufficient to pay them 

0) A Member, irmpctive of the natnre of his Capital Contributions, has only the right to demand 
and receive cash in return for his Capital Contribution. 
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Arlick IX 
Allocations, Income Tax DistribuIions, Elections And Reports 

9.01 
Fiscal Year will be allocatcd as followx 

Allocations or Profits and Losses from Operations. The Company's Net Profits and Net Losses for each 

Jcssc Alejos 
Patrick Hafner 

Allocation 

112 
1R 

9.02 Special Allocations to Capital Acmnts. Notwithsranding Section 9.01 hereof 

(a) Nu alloc?tions of loss, deduction and/or expenditures described in Codc Scction 705(a)(2)(B) 
shall be charged to the Capital Account of any Member if such allocation would caw such Member to have a 
Deficit Capital Account. The amount of the Ioss, d e d d o n  andlor Code Section 705(a)(2)@) expenditure that 
would have mused a Member to have a Deficit Capital Account shall instead be charged to the Capital Account of 
any Members which would not havc a Deficit Capital Awount as a result of the allocation, in pmpo1tioo to their 
respective Capital Contributions, or, if IIO such Members exist, then to the Members in proportion to their 
reqective Percentage Interests. 

@) If any Member unexpectedly receives any adjusrents, allocations, or distributions described in 
Section 1.704-1@)(2)(ii)(d)(4), (3, (6) of the Treasury Regulations, which create or inc- a Deficit Capital 
Acmnnt of such Member. then items of Company income and gain (consisting of a pro rala portion of each item of 
Company income. including gross income, and gain for such year and, if necessary, for subsequent years) shall be 
specially credited to the Capital Account of such Member in an amount and manner sufficient to eliminate, lo the 
extent required by the Treasury Regulations, the Deficit Capital Account so created as quickly as possible. It is the 
intent that this Seaion 9.020) bc interpreted to comply with the alternate test for economic effm set forth in 
Section 1.704-l@)(2)(ii)(d) of the Trcasury Regulations. I 

(c) In the event any Member would have a Deficit Capital Account at the end of any Company 
taxable year which is in excess of the sum of any amount that such Member is obligated to restore to the Company 
under Treasury Regulations &lion 1.704-1@)(2)(ii)(c) and such Membea's share of minimum gain as defined in 
Senion 1.704-2(g)(l) of the Treasury Regulations (which is also treated as an  obligation to restore in accordance 
with Section 1.704-1@)(2)(ii)(d) of thc Treasnly Regdations), the Capital Account of such Member shall be 
speciaIly c red i i  with items of Company income (including gross income) and gain in the amount of such cxcess 
as quickly as p i b l c .  

(d) Nolwilhslanding any ollier provision of this Section 9.02, if there is a net decrease in the 
Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d) during a taxable year of the 
Company, then, the CapiIal Account of each Member shall be allocated items of Company income (including gross 
income) and gain for such year (and if necessaTy for subsequent years) equal to that Member% share of the net 
decrease in Company minimwn gain. This Seclion 9.02(d) is intended to comply nith the minimum gain 
chgeback requirement OC Senion 1.704-2 of the Treasury Regulations and shall be interpreted consistently 
therewith. If in any taxatdc year that the Company has a net decrease in the Company's minimum gain, and the 
minimum gain chargeback requirement would cause a distortion in the ganomic arrangement among the 
Members and it is not expected that the Company will have sflicienl other income lo c o r n  that distortion, the 
M c m h  m y  in their discretion (and shall, if requested to do XI by any Member) seek to have thc Internal 
Revenue Servioe waive the minimum gain chargeb& requirement in accordance with Treasury Regulation 
Section 1.704-2(0(4). 



(e) ltcm of Company loss, deduction and expmditum desaibed in code Section 705(a)(2)(B) 
which are athiitable to any nonreoourse debt of the Company and are cbaraaerized as partner (Member) 
noIlIw)ouTse deductions under Section 1.704-2(i) of the Treasury Regulations shall be allocated to the Members' 
Capital Accounts in accordance with Section 1.704-2(i) of the Treasury Reguktions. 

(0 Beginning in the first taxable year in which there are allocations of "noIuemme deductions'' (as 
described in Section 1.704-2@) of the Treasury Regulations) such deductions shall be allocated to the Members in 
accordance with, and as a part of, the allocations of Company profit or loss for such period. 

(g) In accordaooe with Ccde Section 704(c)(lxA) and Section 1.704-l@)(2)(i) and (iv) of the 
Treasury Regulations, if a Member contributes property with a fair market value that dBers from its adjusled basis 
at the time of contribution. income, gain, loss and deductions with respect to the property shall, solely for federal 
income tax purposes, be allocated among the Members so as to take account of any variation between the adjusted 
basis of such property to the Company and its fair m a r b  value at the time ofcontribution. 

(h) Pursuant to Code Section 704(cXI)(B), if any contributed property is distributed by the Company 
other than to the contribdng Member within five years of being contributed, then, except as provided in code 
Section 704(c)(2), the contributing Member shall be treated as "cognizing gain or loss fium the sale of such 
p q m @  in an amount equal to the gain or lass that would have been allocated to such Member under code Section 
704(c)(l)(A) if the property had been sold at its fair market value at the time of distribution. 

(i) In the case of any distribution by the Company to a Member, such Member shall be Urated as 
recognizing gain in an amount qual to the lesser of: 

(1) the excess (if any) of (A) the fair market value ofthc property (other than money) received in the 
distribution over (B) the adjusted basis of such Member's Membership Interest in the Company 
immediately More the distribution reduced @ut not Mow m) by the amount of money 
received in the d i s t r i i n ,  or 

the Net Precontnhtion Gain (as d e h d  in Code Section 737(b)) of the Member. The Net 
Precontribution Gain means the net gain (if any) which would have been recognized by the 
distribulee Member under Code Seaion 704(c)(I)(B) of all propetty which (1)had been 
c o n m i e d  lo the Company within five yean ofthe distribntion, and (2) is held by the Company 
immediately before the distribution, if such property had been distributed by the Company to 
another Member. If any portion of the p r o m  distribnted consists of property which had been 
contribnted by the distribute Member to lhe Company, then such property shall not be taken into 
account under this Section 9.OZ(i) and shall not be taken into account in determining the amount 
of the Net Pmntribution Gain. If the property distributed consists of an interest in an entity, 
the preceding sentence shall not apply to the extent that the value of such interem is attribntable 
to the property contributed to such entity after such interest had been contributed lo the 

(2) 

Company. 

(j) In connection with a Capital Contriiution of money or other pmpem (other than a de minimis 
amonnl) by a new or exisring Member as consideration for or Memberrhip Interest, or in connection with the liqui- 
dation of the Company, the Capital Acanmt5 of the Members shall be adjnsted to rened a revaluation of Company 
pmperty (including intangibte assets in accordance with Treasury Regulation Section 1.704-1@)(2)(iv)(f). If, 
under Section 1.704-l(b)(Z)(iv)(f) of the Treasury Regulations, Company property that has been revalued is 
properly reflected in the Capital Accounts and on the books of the Company at a book value thru differs from the 
adjusted tax basis of such property, then depreciation depletion. amortization and gain or loss with respect to such 
properly shall be shared among the Members in a manner that taka account ofthe variation between the adjusted 
tax basis of m h  property and its book value, in the same manner as variations between the adjusted tax basis and 
fair &et value of property conmbnted to the Company are taken into account in determining the Members' 
share of tax items under code Section 704(c). 



(k) All mzipture of income tax deductions resulting from the sale or disposition of Company 
property shall be allocated to the Member or Members to whom the deduction that gave rise to such recapture was 
allocated hereunder to the extent that such Member is allocated any gain from the sale or other disposition o l  such 
Property. 

(I) Any credit or charge to the Capital Accounts of the Members pursnant to Sections 9.02@), (c), 
and/or (d), hereof shall be taken into a m t  in computing subseqnent allocations of profits and losses pursuant to 
section 9.01, so that the net amount of any items charged or credited to Capital Accounts pursuant lo  Sections 9.01 
and 9.02 shall to the extent possible, be equal to the net amount that would have been allocated to the Capital 
A m t  of each Member pursuant to the provisions ofthis Article IX ifthe special allocations required by Sections 
9.0201, (c), and/or (d), had not occumd. 

9.03 Distributions. Except as provided in Section 8.03(d), no Member has any right to demand or receive any 
distribution from the Company, and, in the event the Members determine to make a distribution from the 
Company, no Member has any right to demand or receive such distribution from the Company in a form other than 
cash. AU distributions of cash or other property shall be made to the Members pro rata in proportion to their 
respective Percentage lnterew on the record date of such distribution. Except as provided in Section 9.04, all 
distributions of Distributable Cash and property shall be made at such time as determined by the affirmative vote of 
a majority of Lhe Members. All amomis withheld pursuant to the Code or any provisions of stab or I d  tax law 
with respect to any payment or distribution to the Members from the Company shall be treated as amouots 
distributed to the relevant Member or Members pursuant to this Section 9.03. 

9.04 Limitation upon Dislniutions 

(a) No diaributions or r e m  of contributions shall be made and paid if, after the distribution or 
return of distribution is made either 

(1) 

(2) 

(b) 

the Company would be insolvent; or 

the net assets of the Company would be less than zero. 

The Members may base a determination that a distribution or return of conuibution may be made 
under Section 9.04(a) in good faith re l ice  upon a balance sheet and profit and loss statement of the Company 
represented to be correct by the person having charge of its books of account or cenifed by an independent public 
or cettified public accountant or firm ofaaountants to h i r ly  reflect the financial condition of the Company. 

9.05 
genetally accepted accounting principles applied on a consistent basis using the cash method ofacun~~~ting. 

9.06 
Contribution or to return of its Capital Contribution. 

9.07 
or unsecured loans to the Company by agreement with the Company. 

9.08 Records, Audits and Reports. At the expense of the Company, the Company shall maintain records and 
acwuols of its operations and expenditlues. At a minimum the Cornpmy shall keep at its principal place of 
business the following rem&: 

Acoounting Principles. The profits and lasses of the Company shall be determined in acoordance with 

Interest on and Rem of Capital Contributions. No Member shall be entitled to interest on his Capital 

Loans to Company. Nothing in the operating Agreement shall prevent any Member horn making m e d  

(a) A current l i  of the full name and last known address of each Member setting forth the amount 
of cash each Member has contributed, a description and statement of the agreed value of the other property or 
services each Member has contributed or has agreed to comiute in the future, and the date on which each became 
a Member, 



(b) A copy of the Articles of Organization of the Company and all amendments thereto, together 
with executed copies of any powers of attorney pursuant to which any amendment has been executed; 

(c) Copies of the Company's federal, slate, and local income tax returns and reports, if any, for the 
three most recent years; 

(d) Copies of the Conpay ' s  currently eflective winen Operating Agreemenf and copies of any 
financial statements of the Company for the three most recent years; 

(e) Minutes of every meeting; 

(0 Any written consem OMained from Members for actions taken by Members without a meeting, 
and 

@) Unless contained in the Aaicles of Organization or the Openling Agreement a writing setting 
out the following: 

(1) The times at which or events on the happening of which any additional contributions agreed to be 
made by each Member are to be made. 

Any right of a Member to rcceive distributions that include a return of all or any part of the 
Members or contributions. 

Any power of a Member to grant the right to become an assignee of any part of the Member3 
interest, and the terms and conditions of the power. 

(2) 

(3) 

9.09 Returns and Other Elections. The Members shall cause the preparation and timely filing of all tax returas 
qu i red  to be filed by the Company pnrsuant to the Code and all other tax returns deemed necessary and required 
in each jurisdiction in which the Company does busings. Copies of such returns, or pertinent information 
therefrom, shall be furnished to the Members Within a reasanable lime after the end of the Company's fiscal year 
upon the Member's wilten request. AU elections permitted to be made by the Company under federal or state laws 
shall be made by the Members. 

9.10 Tax Malters Partner. Patrick Hafner is designated as the "Tax Matters Partner" (as defined in Code 
Section 623 l), and is authorized and required to represent the Company (at the Company's expense) in connection 
with all examinations of the Company's aifairs by rax authorities, including, withou( limitatio~ administsatbe and 
judicial pmceedings, and to expend Company funds for professional seMces and costs aaoCiated therewith. The 
Memben agree to cooperate with each other and to do or r e  from doing any and all things reasonably required 
to wndnct such proceedings. 

Article X 
Transferability 

10.01 General. No Member or EcDnOmic Interest Holder shall have the right to: 

(a) sell, assign, pledge, hypolhecate, transfer, exchange or otherwie tramier for consideration 
(collectively "sell"), or 

@) gi& beqneath or otherwise transfer for no consideration (whether or not by qmation of law), 

all or any part of his Membership Interest, or Economic Intmst, as the case may be, except as otherwise 
spdciiically provided herein. 



10.02 Right of First Refusal - Sale. 

(a) A Member or an Economic Interest Holder desiring to sell all or any portion of his Membership 
Interest, or Economic InteresL as the case may be, to a third-party purchaser (the "Selling My") ,  shall obtain 
fmm such third-party purchaser a bona fide written &er to purchase such interest, stating the terms and conditions 
upon which the purchase is to be made and the foll consideration offered. The Selling Party shall give written 
notification to the remaining Members or to all of the Members if the Selling Party is an Ewnomic Interest Holder 
but not a Member (the "Remaining Members"), by certified mail or personal delivery, of his desire to sell his 
Membership I n t e r n  or Economic Interest as the cdse may be, furnishing to the Remaining Members a copy of 
the written offer to purchase such Membership Interest or Economic Interest. 

@) The Remaining Members, and each of them, on a basis pro ra!a to their Percentage Interests or 
on a basis pro rata to the Percentage Interests of those Remaining Members exercising their right of first refusal, 
shall have the right to exercise a right of first refusal to purchase all @ut not less than all) of the Membership 
Interest or Economic Interest proposed to be sold by the Selling Party upon the same teras and conditions as stated 
in the aforesaid written offer to purchase hy giving written notification to the Selling Party, by certified mail or 
personal delivery, of their intention to do so within forty-five days after receiving wriuen notice from the Selling 
Party. If the Selling Party is a Member, the failure of at least one of the Remaining Members to so notify the 
Sellig Party of his desire to exercise this right of first refusal within said forty-6ve day period shall result in the 
termination of the right of first refusal and the Selling Party shall be entitled to consummate the d e  of his 
Membership Interest to such third-party purchaser, but solely upon the terms and conditions, and faf the 
consideration set forth in the notice to the Remaining Members, and further provided that the sale shall be co~~sum- 
mated within sixty days following the expiration of the aforesaid fmty-five day period. 

If the Remaining Members (or any onc or more of the Remaining Members) give mitten notice to the Selling Party 
of their desire to exercise this right of first refusal and to purchase all of the Selling party's Membership Interest or 
Economic Interest, as the case may be, which the Selling Party desires to sell upon the same terms and conditions 
as are stated in the aforesaid wriaen offer lo purchase, the Remainjng Members shall have the right to designate 
the time, date and place of closing providing that the date of closing shall be within sixty days after written 
notification to the Selling Party of the Remaining Membed election to exercise their Fight of the first refusal. 

(c) As a condition to the cornpami recognizing the effectiveness of either the pnrchase of the Selling 
party's Membership Interest or Economic Interest by a thirdparty purchaser, or the gi4 transfer in trust or transfer 
by reason of the death of a Member or Economic Interest Holder of a Membership Interest, or an Economic 
Interest, as the case may be, (subject to Section 10.03), the Remaining Members may require the Selling Party, 
andlor, the proposed donee, transferee in trust or transferee by reason of death. as the case may be, to exearte, 
acknowledge and deliver to the Remaining Members such instruments of trader, assignment and assumption and 
such other certificates, representations and documents, and to perform all such other acts which the Remaining 
Members in their sole discretion may deem necessary or desirable to: 

(1) 

(2 )  

veri@ the purchase, gift or transfer, as &e cas may be, 

conIim that the Person desiring to acqnix an interest in the Company, or to be admitted as a 
Member, has accepted, assumed and agreed to be subject and bound by all of the terms, 
obligations and conditions of the %rating Agreement (irrspeaive of whether or not such 
Pemn is to be admitted as a Member); 

maintain the status of the Company as a partnership for federal tax purposes; and 

a m  compliance with any applicable state and federal laws including securities laws and 
regulations 

(3) 

(4) 

(d) Any sale, pi9 uansfer in tmst or transfer by reason of the death of a Member or an Economic 
Interest Holder, of a Membership Interest or Economic Interest, or admission of a Member in compliance with this 
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Pdcle  X shall be deemed &alive as of the last day of the calendar month in which the Remaining Members' 
consent thereto was given, or, if no such consent was req& pnrsuant to Saction lO.OZ(c), then on such date that 
the donee or successor interest complies with the conditions set forlh in Section lO.OZ(c). The Selling E'arty agrees, 
upon request of the Remaining Members, to execute such d i c a t e s  or other documents and to perform such other 
ads as may be reasonably requested by the Remaining Membm from time to time in conoeCtiw with such sale, 
transfer, assignment or subtitdon. The W i n g  Party hereby indemnifies the Company and the Remaining 
Members against any and ail loss, damage, or expense (including, without limitation, tax liabilities or loss of tax 
benefits) arising directly or indiredy as a result of any transfer or purpolted transfer in violation of !his Article X. 

10.03 Transferee Not Member in Absence of UnanimouS Consent 

(a) Notwithstanding anything contained herein to the contrary (including without limitation, 
W i o n  10.02 hereof), if all of the Members do not approve by unanimous written consent of any proposed sale, 
pi9 transfer in mst, M transfer by reason of the death of a Member or an Economic Interest Holder of a 
Membership Interest or an Economic Interest to a aansferee or donee who is not a Member immediately prior to 
the sale, pi9 then the proposed transferee or donee shall have no right to participate in the management of the 
business and flairs of the Company or to become a Member. The transferee or donee shall be merely an 
Economic Interest Holder. No transfer of a Membership Intmst or Economic Interest (including any transfer 
which has not been approved by unanimous written consent of the Members) shall be effective unless and until 
written noti= (including the name and address of the proposed transferee or donee and the date of such transfer) 
has been provided to the Company and the Remaining Members. 

(b) Upon and contemporaneously with any sale, giff or transfer, of a Membership Interest which dws 
wt at the same time transfer the balance of the rights associated with the ecollomic imerest t r a n s f e d  by the 
uansfemng Member (including, without limitation, the rights of the transferring Member to participate in the 
management of the business and affairs of the Company), all remaining rights and interest which were owned by 
the aansfnring Member immediately prior to snch sale or gift M which w m  associated with the sold, gifted or 
transferred Membership Interest shall immediately lapse until either (1) the Members, by unanimous consen!, 
reinstate such rights to the transferee or donec who did not previously obtain the unanimous writ!en consent of the 
Members or (2) u p  the remaining Members, by unanimous witten consenf reinstating such righls to a 
succesmr or transferee 0Fsuch transferee or donee. 

(c) The restrictions on transfer contained in this Section 10.03 are intended to comply (and shall be 
interpreted consistently) with the rcsViaions on transfer set forth in Amcle 30 of thc Act. 

Article XI 
Additional Members 

From the date of the formation of the Company, any Person or Entity acceptable to the Members by their 
unanimous vote thereof may -me a Member in this Company either by the issuance by the Company of 
Membership Interests for such &deration as thc Members by their unanimous votes shall determine, or as a 
mnsferee of a MemWs Membership Interest or any portion themf, subject to the terms and conditions of this 
operating Agreement. No new Members shall be entitled to any retroactive allocation of losses, income or expense 
dednctions incurred by the Company. The Members may, at their Option, at the time a Member is admitted, close 
the Company books (as ulough the Company's tax year has ended) or make pro rata allocations of loss, income and 
expense deductions to a new Member for that portion uf the Company's tax year in which a Member was admitted 
in accordance with the provisions ofcode Section 706(d) and the Twasn~y Regulations promulgated thereunder. 

Article Xn 
Dissdution and Termination 

12.01 Dissolution 

(a) The Company shall be dissolved upon the occurrence of any of the following events: 
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(1) when the period fixed for the duration of the Company shall expire pursuant to Seaion 2.05 
hereof; or 

by the unanimous written agreement ofall Members. 

If a Member who is an individual dies or a CMlrt of competent jurisdiction adjudges him to be 
incompetent to manage his person or his property, (be Member's exennor, administrator, guardian, conservator, or 
othcr legal representative may exercise all of the Member's rights for the purpose of settling his estate or 
administering his property. 

12.02 

(2) 

(b) 

Winding Up, Liquidation and Disuibution of Assets. 

(a) Upon dissolution, an accounting shall be d e  by the Company's independent arrouTuants of the 
accounts of the Company and of the Company's liabilities and operations, frMn the date of the last previous 
accounting until the date of dissolution. The Members shall immediately pmceed to w i d  up the affairs of the 
Company. 

@) 

(1) 

If the Company is dissolved and its afFairs are to be wound up, the Members shall: 

sell or otherwise liquidate all of the Company's assets as promptly as practicable (except to the 
extent the Members may determine to dishii any assets to the Members in kind); 

allocate any profit or loss resulting from such sales to the Members' Capital Accounts in 
acmrdance with Article IX hered; 

discharge all liabilities ofthe Company, including liabilities to Members who are creditors, to the 
extent OtberWiSt permitted by law, other than liabilities to Members for Distr i ions,  and 
establish such %ewes as may be reasonably necessary to provide for cantingent liabilities of the 
Company (for purposes of determining the Capital Accounts of the Members the amounts of such 
Rese~ves shall be deemed to be an expense of the Company); 

(2) 

(3) 

(4) distributc the remaining assets in the following order 

(i) if any assets of the Company are to be disvlbu~ed in kind. the net fair market value of 
such assets as of the date of dissolution shall be determined by independent appraisal or 
by agreement of the Members. Such assets shall be deemed to have been sold as of the 
date of dissolution for their fair market valne, and the Capital Accounts of the Members 
shall be adjusted pnrsuant to the provisions of Article M and Section 8.03 of this 
Operating Ageement to reflect such deemed d e .  

the positive b a l m  (if any) of each Member's Capital Acmunt (as determined aRer 
taking into aammt all Capital Account adjusbnents for the Company's taxable year 
during whicb the liquidation occurs) shall be distributed to the Members, either in cash 
or in kind. as determined by the Members, with any assets distributed in kind being 
valued for this purpose at their fair market value as determined pursuant to Section 
12.02@)(i). Any such distributions to the Members in respect of their Capital Accounts 
shall be made in accordance with the time requiremats set fmth in Section 1.704- 
1@)(2)(ii)(l1)(2) ofthe Treasury Regulatiws. 

(ii) 

(c) Notwithstanding anything to the contmry in this Operating Agreement, upon a liqddation within 
the meaning of Secfion L.704-I@)(2)(iiXg) of the Tmsury Regulations, if any Member has a Deficit Capital 
Acmunt (afier giving effect to all contriblaiws, distributiong allocations and other Capital Account adjustments 
for all taxable yean, including the year during which such liquidation occurs), such Member shall have no 
obligation to make any Capital Conbibuiion. and the negative balance of such Member's Capital Awunt  shall not 
be considered a debt owed by such Member to the Company or to any other Person for any purpose whatsoever. 
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(d) 
be deemed terminated. 

(e) 

Upon completion of the winding up, liquidation and distribution of the assets, the Company shall 

The Members shall comply with all requirements of applicable law pertaining to the winding up 
of the affairs of the Company and the final distribution of its assets. 

12.03 Articles of Dissolution. When all debls, liabilities and obligatians of the Company have been paid and 
discharged or adequate provisions have bem made M o r  and all of the remaining properly and assets of the 
Company have been distributed, articles of dissolution as required hy the Act, shall be executed in duplicate and 
filed with the Illinois SeElrtaryof State. 

12.04 Effect of Filing of Anides of Dissolution. Upon the filing of articles of dissolution with the n l i i s  
Secretary of State, the existence of the Company shall cease, except for the purpose of snits, other prooeedings and 
appropriate action as provided in the Act. The Members shall have authority to disvibute any Company property 
discovered after dissolution, convey real estate and take such other action as may be necessary on behalf of and in 
the name of the Company. 

12.05 Return of Contribution N o m w s e  to Other Members. Except as provided by law or as expressly 
provided in th is  Operating Agreement, upon dissolulion, each Member shall look solely to the assets of the 
Company for the retun of its Capital Conhiiutian. If the Company proper(y remaining after the payment or 
discharge of the debts and liabilities of the Company is insufficient to return the cash contribution of one or more 
Members, such Member or Members shall have no recourse against any other Member, except as otherwise 
provided by law. 

Article XU1 
M i ~ l l a n ~ ~  Provisions 

13.01 Notices. Any notice, demand, or communication required or permitted to be given by any provision of 
this Operating Agreement shall be deemed to have been snfliciently given or served for all purposes if delivered 
personally to the party or to an exccutive officer of the party to whom the same is directed or, if seat by registered 
or certified mail, posiage and cbarges prepaid, addressed to the Member‘s d o r  CompanYs address, as 
appropriate, which is set forth in this operating Agreement. Except as otherwise provided herein, any such notice 
shall be deemed to be given two business days after the date on which the same was deposited in the United States 
mail, ad- and sent as aforesaid 

13.02 Books of Account and Records. Proper and complete records and books of account shall be kept or shau 
be caused to be kept by the Company in which shall be entend fully and accurately all tramactions relating to the 
Company’s business in such detaii and completeness as is astornary and usual for busiwses of the type engaged 
in by the Company. Such books and records shall be maintained as provided in Section 9.09. The bodn and 
recorcls shall at all times be mainrained at the principal place of business of the Company. 

13.03 Confidentiality; Non-Sulicitalim Members and Economic Interest Holders may obtain knowledge of or 
information regarding the operations, business, marketing theories, marke(ing procedures, customer and potential 
customer lists, personnel, tangible and other products intellectual property, hade s m t s ,  software, information 
systems, processes, copyrights, patents and other confiidential or proprietary information of the Company and its 
clients (the “Confidential Information”). No Member or Economic I O b S  Holder may at any time that he owas 
any interest in the Company, or at any time thmafter, disclose or allow to be disclosed to any pemn or entity. or 
use for his own or another’s be&t, any Confidential Information, whether or not the Confdmtial Idonnation 
was known to the Member or Economic Interest Holder prior to disclamre by the Company, or prior to the Member 
or Economic Interest Holder’s acquisition of his Membership Interest 01 Economic Interest, as the ose may be; 
provided, however, no Member or Economic Interest Holder shall have any obligation to retain anj‘ Coofdential 
ldormation in confidence to the extent it was, prior to disclosure by ihe Company, or snbsequently, publicly 
available through no action of the Member or Economic Interest Holder, or is rightfully acquired by the Member or 
Economic Interest Holder from a third paay not in breach of any agreement with the Company. 
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Immediately upon Che termination of his Membership or E.conomic Interest in the Company, each Member and 
Economic Interest Holder shall return to the Company any and all tangible representations of any Confidential 
Information, whether or not disclosed to him by the Company. or otherwk obtained by the Member or Ewnomic 
Interest Holder. 

No Member or Economic Interest Holder may at any time that he awns any intemt in the Company, or for a two 
year period -, directly or indirectly: 

(a) own, manage, opeme, control, participate in, be associated with, consult with, sewe as an 
officer, employee, partner, director, consultant, or conmctor of, have any financial interest in 
(except as hereinafter expressly provided), or aid or assist anyone in the conduct of, any business 
(whether a corporalion, parmership, limitcd partnership, limited liability company, sole 
proprietorship or other entity), that competes directly or indirectiy with the Company in any 
geographic area in which the Company conduds such business or in which the goodwill of the 
Company is established; or 

attempt to or in fad, induce or persuade any then current or potential Member, Ewnomic Interest 
Holder, employee, independent contradar or wnsulIam of the Company to terminate his, her or 
its relationship with the Company, or to enter into any relationship with any otber person, firm or 
limited partnership engaged in a business described in section 13.03(a); 

attempt to or in facc call upon, soticis contact or wmmunicate will1 any perron or entity whom 
or which the Member or Economic Interest Holder called upon, solicited, contacted or 
communicated in the course of the Company’s bnsines. 

(b) 

(c) 

The parties infend that Lhe pmvisions ofthis Section IO be enforced as written. However, if any cwrt determines 
that any of the provisions of thii Sectionare UNeaSonabk, the parties agree that the pmvisions ofthis Seaion shall 
be deemed madiiied to the minimum extent necesEilly so that this Section is reasonable. 

Each Meember and Eoonomic Interest Holder hcreby agrees that the Company shall be entilled in  any court of 
competent jnrisdiction to enjoin the threat, occurre= or continuation of any breach of the provisions of this 
Section, to enforce Ihe specific performance ofthe provisions of this Section, to obtain an award of damages from 
him in an amount equal lo $IO,OoD for each day that any breach of Section 13.03 continues, plus an amount equal 
to $10,000 for each and every breach of any olher provision of this Scclion, together with all actual damages the 
Company may sustain as a result of any such breach, together with the Company’s costs to enforce the provisions 
of this section, plus interest on all such amounts at a rate of 0.05% per day for each day beginning with the day of 
the breach or loss, and continuing until paid m full by the Member or Ewnomic I n t m  Holder. 

13.04 
exclusively by its t e r n  and by the laws ofthe Slate of Illinois, and specifically the Act. 

13.05 
right that it may have to maintain any action for the &tion with respen to the propeay of the Company. 

13.06 Amendments. This Operating Agreement may not be amended except in writing by the aflirmative vote 
of the majority of Members. Any amendment cbanging the Percentage Interests of the Members requires the 
unanimws vcQe of the Members (other than cases in which Capital C o n m i n s  are not made as requid under 
this Operaling Agreement). 

13.07 Execution of Additional Insunments. Each Member Meby agrees to execute such other and further 
statemcnls ofinterest and holdings, designations and other insttuments necamy to comply with any laws, mles or 
regulations 

Application of Illinois Law. This Operating Agreement and its interpretation shall be governed 

Waiver of Action for Partition. Each Member irrevocably waives during the term of the Company any 
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13.08 Construction. Whenever the singular number is used in this Operating Agreement and when required by 
the context, the same shall include the plural and Vice versa, and the masculine gender shall include the feminine 
and neuter genders and vice yew. 

13.09 Headings. The headings in this Operating Agreement are inserted for convenience ody and are in no way 
intended to desnibe, interpret, deiine, or limit the scope, extent or intent of this operating Agreement or any 
provision hereof. 

13.10 Waivers. The failure of any par@ to seek redress for default of or to insist upon the stlict performance of 
any covenant or condition of this Operating Agreement shall not prevent a subsequent act, which would have 
originally constituted a default, from having the effect of an original default. 

13.11 Rights and Remedies Cumulative. The rights and remedies provided b' this Operating Agreement are 
cumulative and the use of any one right or m e d y  by any party shall not preclude or waive the right to use any 
other remedy. Said rights and remedies are given in addition to any other legal rights the parties may have. 

13-12 Severability. If any pmvision of this operating Agreement or the application thereof to any person or 
CinwnStance shall be invalid, illegal or unenforceable to any extent, the remainder of this Operaling Agrement 
and the application thereof shall not be &ectal and shall be enfomable to the itllest extent permitted by law. 

13.13 Heirs, Suuzssors and Assigns. Each and all of the covenants, terms, provisions and agreements herein 
contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent permitted by &is 
Operating Agrement, their respeaiVe heirs, legal representatives, ~umessors and assigns. 

13.14 
by any creditors of the Company. 

13.15 
an original hut all of which shall constitute one and the same instrument. 

Creditors. None of the provisions of this Operating Agreement shall be for the benefit of or enfomable 

Counterparts. This Operating Agreement may be executed in counterparts, each of which shall be deemed 

IN " N E S S  WHEREOF, the parties hereto have caused their signam to be set forth below on the day 
and year first above Written. 

MEMBERS: , 



MEME%ERSHIP hVIERESTS AGREEMENT 
TRANSCEND MULTIMEDIA, LLC, AN ILLINOIS LIMITED LIABlLlTY COMPANY 

AmuL 22,2005 

This Membership Interests Agreement (“Agreement”) is made and entered as of April 22, 
2005, by and between Patrick Hafner (“Hafner”), Jesse Alejos (“Akjos”), and Transcend 
Multimedia, LLC, an Illinois limited liability company (“Company”). 

Section 1. 
follows: 

Membership Interests. The Company’s Membership Interests shall be allocated as 

M& 
Jesse Alejos 
Patrick Hafner 

Membership Interest 
112 
112 

Section 2. Illinois Law. This Agreement and its interpretation shall be governed exclusively 
by its terms and by the internal laws of the State of IUinois, without regard to its conflicts of laws 
provisions. 

Section 3. Execution of Additional Instruments. Each of the parties hereby agrees to execute 
such other and firther instruments as may be required to give effect to the provisions of this 
Agreement. 

Section 4. Headings. The headings in this Agreement are inserted for convenience only and 
are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this 
Agreement or any provision hereof. 

Section 5. Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions 
and agreements herein contained shall be binding upon and inure to the benefit of the parties 
hereto, their respective heirs, legal representatives, successors and assigns 

IN WITNESS WHEREOF, the parties hereto have caused their signatures to be set forth 
below on the day and year first above written. 

~ 

Member: Patrick Hafn 


